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ROANOKE

Department of Planning, Building and Development

Room 166, Noel C. Taylor Municipal Building SEP 18 2015

215 Church Avenue, S.W. CITY OF ROANOKE - —— :
Roanoke, Virginia 24011 PLANNING BUILDING & DEVELOPMENT chﬂ-llere to Print
Phone: (540) 853-1730 Fax: (540) 853-1230

Date: |[September 16, 2015 Submittal Number: [Amended Application No. 1

Redilest (select all that applvl

] Rezoning, Not Otherwise Listed (] Amendment of Proffered Conditions

[x] Rezoning, Conditional ] Amendment of Planned Unit Development Plan

[_] Rezoning to Planned Unit Development ] Amendment of Comprehensive Sign Overlay District

[] Establishment of Comprehensive Sign Overiay District
Property infarmation;

Address: [3302 Franklin Road, Roanoke, Virginia 24014

Official Tax No(s).: [1300121

- . With Conditions
Existing Base Zoning: " |R-12, Residential Single-Family 1w N
(If multiple zones, please manually enter all districts.) [*] Without Conditions

Crdinance No(s}. for Existing Conditions {If applicable):

R d2z MX, Mixed U [<] With Conditions - pygposed Parking for Tax Parcels 1300120 & 1300116
ing: Xe se arkin r lax Farceis
equested Zoning: [] Without Conditions Land Use: E
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Name: Franklin Road Properties, LLC Phone Number: +1 {540) 344-6770

Address: 3320 Franklin Road, Roanoke VA 24014

AT, /(Wbm

E-Mail: iscottstrelow@aol.com

PrBperty Owner's Signature” T ——
r‘"'ﬂﬁf"l-'lf nfc _1““‘1“’1

Name; Phone Number:

Address;

E-Mail:

Applicant's Signature;
__ Agent Informati E‘TT‘__ J‘I'T'?JTT

Name: |Maryellen F. Goodlatte, Esq. Phone Number: +1 {540) 224-8000

Address: |Glenn Feldmann, et al., P. O. Box 2887, Roanoke, VA 24001-2887

Morg, tho,, F-/doodlsbls

Authorized Ageﬂt‘s Signature:

E-Mail: [mgoodlatte@glennfeldmann.com
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[The faliowing mmi be submitted far al fﬁ[u:{a[[teri_[um.
[* Completed application form and checklist.

f* Writlen narrative explaining the reason for the request.

[~ Metes and bounds description, if applicable.

[* Filing fee.
Far alrezaning nat ofierwise Tisted, the following must aleo be submitied:

[~ Concept plan meeting the Application Requirements of item '2(c)' in Zoning Amendment Procedures.
kar @ eonditlopdl rezdriing, the fdllawing must also be submitted:

¥ Whnitten proffers. See the City's Guide to Proffered Conditions.

3 Concept plan meeting the Application Requirements of item '2(c)' in Zoning Amendment Procedures. Please label as
'development plan' if proffered.

lhor a plannediunit develapment, the fallowing must also be submitted:

[~ Development plan meeting the requirements of Section 36.2-326 of the City's Zoning Ordinance.
Rar a.comprénansive sign overlay district the fallowing must be submitted:
I~ Comprehensive signage plan meeting the requirements of Section 36.2-336(d){2) of the City's Zoning Ordinance.
For an amedmentiof profféred conditians, the following must afso be submitted:

r Amended development or concept plan meeting the Application Requirements of item "2(c)' in Zoning Amendment Procedures,
if applicable.

™ Written proffers to be amended. See the City's Guide to Proffered Conditions.
I Copy of previously adopted Ordinance.
For a plannediunit develagment amendrient, the fallowing must also be submitted
I~ Amended development plan meeting the requirements of Section 36.2-326 of the City's Zoning Ordinance.
I~ Copy of previously adopted Ordinance.
For a.camprehensive sign overlay amendment, the fallowing must alselbe stibmyited:
I Amended comprehensive signage plan meeting the requirements of Section 36.2-336(d) of the City's Zoning Ordinance.
I Copy of previously adopted Ordinance.
Fér a prqposal that requires a traffic inpact study be submitied to thelGlty; the following must algo/be Submitiad:
I~ A Traffic Impact Study in compliance with Appendix B-2(e}) of the City’s Zoning Ordinance.
=dr a propesdl that requires a traffic impact analysis be submiitad:to VDOT, the falawing musf
[~ Cover sheet,
I Traffic impact analysis.
I~ Concept plan.
[ Proffered conditions, if applicable.
™ Required fee.

& | m

1 &l

| ;0 be submitted:

*An electronic copy of this application and checklist can be found at www.roanokeva.gov/pbd by selecting 'Planning Commission' under
‘Boards and Commissions'. A complete packet must be submitted each time an application is amended, unless otherwise specified by
staff.



August 25, 2015

We are the sole managers of Franklin Road Properties, LLC (the “Company™). This is to
confirm that Scott A, Strelow, as Manager, is authorized to cxcecute such documents as
may be necessary or desirable to seek the rezoning of property owned by the Company in
the City of Roanoke, Virginia. A true copy of the operating agreement of the Company is

attached hereto,

Kenneth D. Tuck .
a0 Sl
\/ I

Scott A. Strelow
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. THIS OPERATING AGREEMENT, dated as of December 18, 2011, by and
among the undersigned partles, who by their execution of this Operating Agragment
have become mambers of FRANKLIN ROAD PROPERTIES, LLC, a Virginia limited
liabillty company (the "Company™), pravides as follows;

RECITALS:

The Company was organized as a limited llability company under the laws of the
Commonwealth of Virginia on December 18, 2011. The undersignsd parties wish.to .
enter Into this Operating Agreement In order tp set forth the terms and conditions on
which the management, business and financial affalrs of the Company shall be

conducted,
AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
promises, covenants and conditions heteln contained, the receipt &nd sufficiency of
which are hereby acknowledged, the parties do hereby covenant and agree as follows;

ARTICLE |
DEFINITIONS

1.01 Definitlons. The following terms used in this Operating Agreement shall
have the followihg meanings (unless otherwlse expressly provided herein); '

(8) “"Act” shall mean the Virgirla Limited Liabilty Company Act,
Virginia Code Ann. §13.1-1000 et seq., as amended and in force from time to time,

(b)  "Artlcles” shall mean the articlas of organization of the Company,
as amended and In force from time to time, '

(c) "Capital Account' shall mean as of any given date the amount
calculated and maintained by the Company for each Member as provided in Section
6.04 hereof, ' -

(d)  "Capltal Contribution" shall mean any contribution to the capital of
the Company by a Member in cash, property or services, or a binding obligation to
contribute cash, property or services, wherever made,

(8) "Code" shall mean the Internal Revenue Code of 1988 or
corresponding provisions of subsequent superseding faderal revenue laws, '

1
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()  "Company" shall refer to Franklin Road Properties, LLC,

(g) "Entity" shall mean any general partnership, limlted partnership,
limited liability company, corporation, jeint venture, trust, business trust, cooperative-or
other association. '

(h) ‘“Initial Capital Contribution" ghall mean the initial.contribution to
the capltal of the Company by a Member, as determined pursuant to Section 6.01
hereof. .

(i) "Manager” shall mean a manager of the Company, whoss rights,
powers and duties are specified in Article V hereof.

() “Member" shall mean each Person that Is Identified as an initial
Member [n Artlcle lIl hereof or is admifted as a Membar (either as a transferee of a
Membership Interest or as an additional Member) as provided In Article VIIl hereof. A
Person shall cease to be a Member at such time as he no longer owns any Membershlp

Interest,

(k)  "Membership Interast’ shall mean the ownership interest .of a
Member In the Comnpany, which may be expressed as a percentage equal to such
Member's Capital Account divided by the aggregate Capital Accounts of all Members.
The Membership Interests may be recorded from time to time on a schedule attached to
this Operating Agreement.

()] "Operating Agraement" shall mean this Operating Agreement, as
originally executed and as amended from time to time.

(m) "Person" shall mean any natural person or Entity, and the heirs,
executors, administrators, legal representatives, successors, and assigns of such
Person where the context so admits.

ARTICLE Il

PURPOSE AND POWERS OF COMPANY

2,01 Purpose. The purposes of the Company shall be to:

(@) °  Acquirs, own, buy, sell, invest in, trade, manage, finance, refinance,
exchange, or otherwise dispose of atocks, securities, partnership interssts, CDs, mutual
funds, commodities, and any and all investments whatsoever, that the:Managen(s) may |
from time fo time deem ta be In the best interests of the Company;

(b) Own, acquire, manage, develop, operats, buy, sell, exchange,

2
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finance, refinance, and otherwise deal with raal estate, parsonal property, and any fype
of business, as the Manager(s) may from time to time deem to be in the best interasta. of
the Company; and

(c)  Engage In such other activities as are related or incidental fo. the
foregolng purposes.

2.02 Powers. The Company shall have all poWem and rights of a limited
liability company organized under the Act, to the extent such powers and rights are not
proscribed by the Artlcles.

ARTICLE Il
ME SHIP INT; ND PRINCIPAL OFFI

3.01 Names and Membershlp Intsrests. The names, - addrssses, and
Memberehip interests of the initlal Members are.as follows:

Name and Address Membersh(p Interest
Kenneth D. Tuck 50%

3320 Franklin Road
Roanoke, VA 24014

Scott A. Strelow
3320 Franklin Road .
Roancke, VA 24014 50%

3.02 Princlpal Office. The principal office of the Company shail Initially be at
3320 Frankiin Road, Roanoke, Virginia 24014, The principal offica may bs changed
from time to time by the Manager(s).

ARTICLE IV
VOTIN R NG MB
4.01 Voting Powers. The Members shall not be entitled to participate in the
day-to-day affalrs and management of the Company, but instead, the Members' right to
vote or otherwise participate with respect to matters relating to the Company shall-be
limited to those matters as to which the express terms of the Act, the Articles or this
Operating Agresment vest In the Members the right to so vote or otherwise participate,
4,02 Actions Requiring Approval of Members.
(8)  Notwithstanding any other provision of this Operating Agreement;

3
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the approval pf the Members shall be required in order for any of the following actions to
be taksn on hehalf of the Company: -

(i) Amending the Articles or this Operating Agresment In any
manner that; materially alters the preferences, privileges or relative rights of the
Membars. .

(i) Electing the Manager(s) as provided in Article'V hereot.

- (i) ~ Taking any action which would make It Impossible to carry
on the ordinary business of the Company. '

(iv) Confessing a Judgment against the Company in excess of
$5,000.

. . (V) Filing or consenting to filing a petition for or against the
Company under any federal or state bankruptoy, insolvency or reorganization. act,

(vl) Loaning Company funds in excess of $25,000 or for a term
in excess of one year to any Mamber,

(b)  Unless the express terms of this Operating Agreement specifically
provide otherwise, the unanimous vote of the Members shall be necessary and
sufficient in ofder to approve or consent to any of the matters set forth in Section 4.02(a)
above or any pther matters which require the approval or consant of the Members.

4.03 Action by Members, In exerclsing their rights as provided above, thé
Members shall act collectively through meetings and/or written consente as provided in
this Article,

4.04 Annual Meeting, Unless waived by the Manager(s) or the Members, the

annual mesting of the Members shail be held on the first Monday In December of each

- year at 10:00 .am or at such other time as shall be determined by the Manager(a) forthe
purpose of the transaction of such business as may coma properly bafore the meeting,

4,05 Speclal Meetings. Speclal meetings of the Mambers, for. any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Manager(s),
and shall be called by the Manager(s) at the request of any two Members, or such
[esser number of Members as are Members of the Company.

406 Place of Meeting. The place of any meeting of the Members shall be the
principal office of the Company, unless another place, either within or outside the
Commonwealth of Virginia, Is designated by the Manager(s).

4.07 Notice of Mastings. Written notica stating the place, day and heur of any

4
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.

meeting of the Members and, if a special meeting, the purpose or purposes for which
the meating is called, shall be delivered not less than tan (10) nor mora than sixty (80)
days béfore the date of the meeting, either personally or by mail, by or at the direction.of
the Manager(s), fo each Member, unless the Act or the Articles require different fietice. _

: 4.08 Conduct of Meetings. All meetings of thie Members shall be presided
over by a chairperson of the meeting, who shall be a Manager, or a Member designatéd
by the Manager(s). The chairperson of any meeting of the Members shall determine the
order of business and the procedure at the mesting, including regulation of the:manner
of voting and the conduct of discussion, and shall appoint a secretary of such mesting
to take minutes thereof.

4.08 Participation by Telephone or Similar Communications. Members
may participate and hold a meeting by means of conference telephone or similar -
communications equipment by means of which all Members participating can.hear and
be heard, and such participation shall constitute attendance and presence in person at
such meeting. '

4.10 Walver of Notice. When any notice of a meeting of the Members. ls
required to be glven, a walver thereof In writing signed by a Member entitied fo such
notice, whether given before, at, or after the time of the meeting ‘as stated |n such
natice, shall be equlvalent to the proper giving of auch notice.

4.11 Action by Wrlitten Consent. Any action required or permitted to be-taken
at a meeting of Members may be taken without a meeting If one or. more written
consents to such action are signed by the Members who are entitled to vote on the
matter set forth In the consents and who conatltute the requisite number or percentage
of such Members necessary for adoption or approval of such matter on behalf of the
Company. Such consent or consents shall be filed with the minutes of the meetings of
the Members. Action taken under this Section shall be effective when the requisite
Members have signed the consent or consents, unless the consent or consents specify
a diffarent effective date. -

ARTICLE V

MANAGERS

5.01 Powers of Managers. Except as expressly provided otherwise in the Act
the Articles or this Operating Agreement, the powers of the Company shall be exercised
by or under the authority of, and the business and affairs of the Company shall be
managed by, one or more Manager(s). The powers so exercised shall Include but not
be limited to the following:

(@) Entering Into, making and performing contracts, deeds, leases, loan

5
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agreements, mortgages, deeds of trust, security agreements and other undertakings
binding the Company that may be necessary, appropriate or advisable In furtheranee of
the purposas of the Company,

(b) Opening and maintaining bank accounts, investment accounts .and

other arrangements, drawing checks and other orders for the payment of money, and

. designating individuals with autherity to sign or give instructions with respact to those
.accounts and arrangements. Company funds shall not.be commingled with funds from

other sourcss and shall be used solely for the business of the Company.
{¢} Collscting funds due to the Company.

. (d)  Acquiring, utllizing for the Company's purposes,- maintaining -and
disposing of any assets of the Company.

() To the extent that funds of the Company are avalllble thersfor,
paying debts and obligations of the Company.

4] Borrowing money or otherwise committing the credit of the
Company for Company activittes, and voluntarily prepaying or extending any such
borrowings.

(g) Employing from time to time persons, firms or cafporations for the
operation and management of various aspects of the Company's business, mcludjng.
without limitation, managing agents, contractors, subcontractors, architects, engineers,
laborers, suppliers, accountants and attorneys on such terms and Jor such.
compensation as the Manager(s) shall determine, notwithstanding the fact that the
Manager(s) or any Member may have a financlal interest In such firms or corporations,

(h) Making elections avallable to the Company under the Code.

()] Registering the Company as a tax shelter with the Secretary of the
Treasury and furnishing to such Secretary lists of investors in the Company, If required
pursuant to applicable provisions of the Code. :

()] Obtaining general [ability, property and other insurance for the
Company, as the Manager(s) deem proper,

(k) Taking such actions as may be directed by the Membars in
furtherance of their approval of any matter set forth in Section 4.02 herecf.

{H Doing and performing all such things and exacuting, acknowledging
and delivering any and all such Instruments as may be In furtherance of the Company's
purposes and necessary and appropriate to the conduct of its businasg.
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5.02 Elactlon, Ete, of Managers.

_ (8) The Members hereby unanimously elect Kenneth D, Tuck and
Scott A. Strelow, as the initial Managers of the Company, to serve until the first annual
meeting of the Members or until their respective successors shall be duly elected and
qualified,

(b) The Members shall elect one or more Persons as Managers at
each annual meeting of the Company to serve until the next annual meeting. of the
Company or untll thelr respective successors are duly elected and qualified, In the
event that no annuel meeting be hsld for one or more consecutive years, the Person(s)
holding office as Manager(s) shall remain In office until removed or replaced .as set forth
hereln. In addition, if any Person resigns or otherwise vacates the office of Manager,
the Members shall elect a replacement Manager to serve the remaining term of such
office, unless one or more other Persons then serve as Managers and the Members
determine not to fill such vacancy. A Person may be removed as a Manager by the
-Members with or without cause at any time. A Manager may, but shail not be required
to, be elected from among the Members. A Manager may be a natural person .or .an
Entlty. Notwithstanding any of the foregoing provisions, the rights of the Members to
elect and remove Managers shall be subject to the restrictions set forth in Section 5.03
hereof.

5.03 Appointment of Managers. For so long ag Kenneth D. Tuck and
Scott A. Strelow (the "Founding Members") are Members and have not consentad
otherwise in writing, the Founding Members, ar such Person(s) whom they designate by
mutual agresment, shall be the sole and exclusive Managers of tha Company. If either
of tha Founding Members ceases to be a Member, and the other Founding Member
conthues as a Member, the Founding Member who continues to be a Mamber, and his
designee, If any, shail be the sole and exclusive Managers of the Coinpany. At such
time as all of the Founding Members have ceassd to be Members, the Managers shall
be elected according to the procedure set forth above Company, At such time as all of
the Founding Members have ceased to be Membars, the covenants contained in this
Section shall tarminats.

5.04 Action by Managers., Unless otherwise expressly provided by the Act,
the Articles, or the terms of this Operating Agreement, the vote, approval or consant of
a majority of the Managers, dstermined on a per capita basis, shall be necessary and
sufficient for the Managers to take any action on bshalf of the Company that the
Managers are authorized to take pursuant to the Act, the Articles or this Operating
Agreement,

6.06 Execution of Documents and Other Actions. The Managers may
delegate to one or mere of their number the authority to execute any documents or take
any other actions deemed necessary or deslirable In furtherance of any actlon that they
have autherized on behalf of the Company as provided in Section 5.04-hereof.

7
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.08 - Single Manager. If at any time there is only one Perspn sarving as a
Manager, such Manager shall be entltied 1 exercise all powers of the Managers set
forth in this Section, and all references in this Section and otherwise& In this Operating
Agreement to “Managers” shall be deemed to refer to such single Manager.

5.07 Reliance by Other Persons. Any Person dealing with.the Company,
other than a Member, may rely on the authority of a particular Manager or Managers in
taking any action in the nama of the Company, if such Manager or Managers: provide to
such Person a copy of the applicable provision of this Operating Agreement andlor the
resolution or written consent of the Managers or Members granting: such authority,
certified in writing by such Manager or Managers to be genuine and correct and not.to
have been revoked, superseded or otharwise amended.

5.08 Manager's Expenses and Fees. A Manager shall be entitled, but not
requirad, to receive a reasonable salary for services rendered on behalf of the Company
or in his capacity as a Manager. The amount of such salary shall be determined by the
Managers and consented to by the Members, which consent shall not be unreasonably
withhald, The Company shall reimburse any Manager for reasonable out-of-pocket
expenses which were or are incurred by the Manager on behalf of the Company with
respect to the start-up or operation of the Company, the on-gaing conduct ¢f the
Company's business, or the dissolution and winding up of the Company ahd its

_ business.

5,09 Competition. During the exlstence of the Company, the: Members an_d
Managers shall devote such time to the business of the Company as may reasonably
be required to conduct its business in an efficient and profitable manner, The Members
and Managers, for their own account and for the account of others, may erigags.In
business ventures which may compets with the business of the Company. .Each
Member hereby expressly consents to the continued and future.ownership .and
operation by the other Members or the Managers of such business ventures and waives
any claim for damages or otherwise, or rights to participate therein or with respect to the
operation and profits or losses theraof,

§,10 Indemnification. The Company shall indemnify each Manager, whether
serving the Company or, at its request, any other Entity, to the full extent permitied by
the Act. The foregoing rights of indemnification shall not be exclusive of any otherrights
to which the Manager(s) may be entitled. The Manager(s) may, upcn the appraval of
the Members, take such action as iz necessary to camy out theas indemnification
provisions and may adopt, approve and amend from time to time such resolutions. or
contracts implementing such provisions or such further indemnification arrangements.as
may be permitted by law.

5,11 Liabllity of Managera, So long as the Managers act In good faith with
respect to the eonduet of the business and affairs of the Company, no Manager shall bs

8
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liable or accauntable to the Company or to any of the Members,; In damages or

otherwise, for any error of judgment, for any mistake of fact or of law, or for any other

act or thing which he may do or refraln from doing in connection with the business and

affairs of the Company, except for willful misconduct or gross negligence .or breach: of
- fiduciary duty, and further except for breaches of contractual obligationis.or agreemants
. between the Manager(s) and the Company.. '

ARTICLE VI

CONTRIBUTIONS TO THE GOMPANY AND DISTRIBUTIONS

6.01 Initial Capltal Contributions, Each Member, upon the execution of this
Operating Agreement, shall make as an Initial Capital Contribution the amount shown
on Exhibit A, which Is attached hereto. The Initial Capital Contribution to be made. by
any Person who hereafter Is admitted as a Member and acquires his Membership
Interest from the Company shall be determinaed by the Members,

6.02 Addltlonal Caplital Contributions. No Member shall be required to make
any Capital Contrlbution in addition to his Initlal Capital Contribution. The Members
may make additional Capital Contribuiions to the Company only if such additional
Capltal Contributions are made pro rata by all the Members or all the Members consent
in writing to any non-pro rata contribution. The fair market value of any property other
than cash or widely traded securities to be contributed as an additional Capital
Contribution shall be (a) agreed upon by all of the Members before contribution, or (b)
determined by a disinterested appraiser selected by the Manager(s).

8.03 Interests and Return of Capital Contribution. No Member shall receive
any intereet on his Capital Contribution. Except as otherwise specifically provided. for
herain, the Members shall not be allowed to withdraw or have refunded any Capital
Contribution,

B.04 Capltal Accounts, Separate Capital Accounts shall be maintained .for
each Member in accordance with the following provislons:

(@) To each Member's Capital Account thera shall be credited the fair
market value of such Membar's Initlal Caplial Contribution and any additional Capital
Contributions, such Member's distributive share of profits, and the amount.of any
Company liabilities that are assumed by such Member.

(b) To each Member's Capital Account there shall be debited the.
amount of cash and the fair market value of any Property distributed to such Member
pursuant to any provision of this Operating Agreement, such Member's distributive
share of losses, and the amount of any liabllities of such Member that are assumed by
the Company or that are secured by any property contributed by such Member to the
Company.
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(¢) In the ‘event any Interest in the Company Is transferred in
accordance with the terms of this Operating Agreement, the transferee -shall succeed
to the Capital Account of the transferor to the extent it relates to the transferred
interest,

(d) The Capital Account shall also include a pro rata share of the falr
market value of any property contributed by a person who Is not a Memiber, such.value
to be the same value reported for faderal gift tax purposes if a gift tax return is filed,
and if not, the value in the case of real property shall be determined by an ingdependent
M.A.l. appralser actively engaged In appraisal work in the area where such property is
Iocated and selected by the Managers, and otheérwise by the certified public accountant
or accountants then serving the Company.

(e) If any Member makes a non-pro rata Capital Contribytion. to the
Company or the Company makes a non-pro rata distribution to any Membper, the
Capital Account of each Member shall be adjusted to reflect the then.fair market value .
of the assets held by the Company immediately before the Capital Contribution or
distribution. : ‘

6.05 Loans to the Company. If the Company has insufficient funds to mest
its obligations as they come due and to carry out its routine, day-to-day affairs, then, in
lieu of obtaining required funds from third partles or selling its assets to provide
required funds, the Company may, but shall not be required to, borrow necessary
funds from one or more of the Members as designated by the Manager(s); provided
that the terms of such borrowing shall be commercially reasonable. The Company may
pledge Its assets to secure such borrowing, Loans or advances by any Member to the

. Company shall not be considered Capital Contributions and shall not Increase the
Capital Account balance of the lending or advancing Member.

8.08 Effect of Sale or Exchange. . In the event of a permitied sale or other
transfar of a Membership Interast In the Cempany, the Capital Account of the transferor
shall become the Capltal Account of the transferes to the extent it relates to the
transferred Membership Interest.

8.07 Distributions, All distributions of cash or other property (except upon
the Company’s dissolution, which shall be governed by the applicable provisicns of the .
Act and Aricle IX hereof) shall be made to the Members In proportion to thelr
respective Membership Interests. All distributions of cash or propsrty shall be made-at
such fime and In such amounts as determined by the Manager(s). All amounts”
withheld pursuant to the Code or any provisions of state or local tax law with respect to
any payment or distribution to the Members from the Company shall be trealed as
amounts distributed to the relevant Member or Members pursuant to this Section.

8.08 Allocations. Except as otherwise provided in Section 8.09 hereof, all
10
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tems of income, gain, loss, deduction and credit, whether resulting from the

. Company’s operations or in connection with ts dissolution, shall be allocated to the
Members for federal, state and local income tax purposes In proportion to their
respective Membership Interests.

6.08 Allocation with Respect to Property. If, at.any time during the
Company's existence, any Member contributes to the Company property with an
adjusted basis to the contributing Member which is mare or less than the agreed fair
market value and such property is accepted by the Company at the time of .its'
contribution, the taxable income, gain, loss, deductions and credits with respect to such
contributed property for tax purposes only (but not for purposes of calculating.the
Members' respective Capital Accounts) shall be shared among the Members go as to
‘take account of the variation batween the basis of the property to thé Company and its
agreed falr market value at the time of contribution, pursuant to Section 704(c) of the

Code,

ARTICLE VI
RECORDS, REPORTS, ETC,

7.01 Records. The Company shall maintain and make avallable to the
Members Its records to the extent provided in the Act or by law. .

7.02 Financial and Operating Statements and Tax Returns.. Within
seventy-five (75) days from ths close of each fiscal year of the  Company, the
Manager(s) shall cause to be delivered to each Member a statement setting forth susch
Member's allocable share of all tax items of the Company for such year, and all 'such
other information as may be requ:red to enable each Member to prepare his.federal,
state and local income tax returns in accordance with all then applicable laws, rules
and regulations. The Manager(s) also shall cause to be prepared and filed all.federal,

' state and local Incoma tax raturns required of the Company for each ﬂscal year,

7.03 Banking. The funds of the Company shall be kept in one or more -
separate bank accounts In the name of the Company In such banks or other faderally
insured depositories as may be designated by the Manager(s), or-shall otherwise .bs
invested in the name of the Company in such manner and upon such terms and
conditions as may be designated by the Manager(s). All withdrawals from any such
bank accounts or investments established by the Manager(s) hereunder shall.be made
on such slgnature or signatures as may be authorized from time to time by the
Manager(s). Any account opened by the Manager(s) for the Company shall not.be
commingled with other funds of the Manager(s) ¢r interested persons.

7.04 Powaer of Attorney.

1
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(a) Each Member does hereby Irrevocably constitute and appoint the
Manager(s) serving In office from time to time, and each of them, as such Member's
true and lawful attorney, In his name, place and stead, to make, exscute, consent to; ;
swear to, acknowledge, record and file from time to time any and all of the folloWing:

(i Any certificate or other instrument which may be required.to
be filed by the Company or the Members under the laws of the Commonwealth of
Virginia or under the applicable laws of any other jurisdiction in.order to conduct

- business in any such jurisdiction, to the extent tha Managers deem any such filing to
ba necessary or desirable,

(i)  Any amendment to the Aricles adopted as pravided in this
Qperating Agreement.

(i)  Any certificates or other instruments which may be required
to effectuate the dissalution and termination of the Company pursuant to the provisions
of this Operating Agreement.

(b) It Is expressly understood, intended and agreed by each Member
far himself, his successors and asslgns that the grant of the power of attorney to the -
Manager(s) pursuant to eubssection (a) Is coupled with an interest, Is irevocahls, and
shall survive the death or legal Incompetency of the Member or such agsignment of his
Membership Interest.

(c) One of ther ways that the aforementioned power. of attorney may

be exsrcised is by listing the names of the Members and having the signature of .the

- Manager or Managers, as attorney-in-fact appear with the notation that the signatory Is
signing as attorney-in-fact of the listed Members. :

ARTICLE VHI
ASSIGNMENT; RESIGNATION

8.01 Assignment Generally. Except as provided in Section 8.02, 8.08, and
8.00 of this Operating Agreement, each Member hereby covenants and agrees that he
will not sell, assign, transfer, mortgage, pledge, encumber, hypotheaata or otherwise
dispose of all or any part of his interest In the Company to . any person, flrm,
corporation, trust or other entity without first offering in writing to sell such Interast to

the Company.

(@) The Company shall have the right to accept the offer at any time
during the thirty (30) days following the date on which the written offer is delivered o
the Company. The consent of all the Managers shall be required to authorize the
exerclse of such option by the Company. Thereafter, each Membier shall have an
option (pro-rata if more than one by interest) fo acquire the offered interest for an

12
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additional thirty (30) days, if not acquired by the Comipany.

(b) If neither the Company nor the Members accept the offer within
the period, such interest may during the following sixty {(60) days be disposed of free-of
the first refusal rights set forth in (a) above; provided, however, that the purchase price
for such interest shall not be less and the terms of purchase for such interest shail not
be more favorable than the purchase price and terms of purchase that would ‘have
been applicable to the Company had the Company purchased the interest; provided
further that the purchaser shall first bacome a Member pursuant to this .Operating -
Agreement; and provided further that any interest not so disposed of within the 80-day
period shall thereafler remain subject to the first refusal rights set forth in (a) above,

(¢) NOTWITHSTANDING THE PRECEDING, NO ASSIGNEE OF A
MEMBERSHIP INTEREST SHALL BECOME A MEMBER OF THE COMPANY
EXCEPT UPON THE UNANIMOUS GCONSENT OF THE NON-ASSIGNING
MEMBERS IN THEIR SOLE DISCRETION, AND UPON SUCH ASSIGNEE
EXECUTING A COUNTERPART OF THIS OPERATING AGREEMENT IN:-WHIEH
ASSIGNEE AGREES TO BE BOUND BY ALL PROVISIONS OF THIS OPERATING .
AGREEMENT,

8.02 Purchase of Certain Membership Interests,

(a) -If an Option Event (as defined below) occurs with respect to any
Member (an "Option Member"), the Company shall have the option to purchase the
Option Member's Membership Interast upon the terms and conditions set forth In this
Sactlon'8.02. For purposas of the foragoing, an "Option Event" shall mean the (|) the
death, permitted resignation or dissolution of a Member, (Il) the .occurrence of any
event set forth In Section 9.01(¢c) hereof, If all or the requisite remalning Mamber
consents to continue the business of the Company as provided therein, and (i) the
inability of a Member to pay its debts generally as they become due, or any assignmant
by a Member for the bensfit of its creditors, or the filing by a Member of a voluntary
petition in bankruptey or similar insolvency proceedings, or the filing against a Member
of an involuntary petition in bankruptey or similar insolvency proceeding that is ‘not
dismissed within ninety (90) days thereafter. The term "Option Member" shall include -
an Option Member's perscnal representative or trustee In bankruptey, to the extent
applicable.

(b) Upon any Option Event occurring to an Option Member, tha Option
Member shall deliver writtan notice of the occurrence of such Option Event to the
Company. The Company shall have the option, but not the obligation, to purchage the
Option Member's Membership Interest at any time during the sixty (60) day period
immediately following the date on whish it receives notice of the occurrence of.the
Option Event. Sush option shall entitle the Company to purchase such Membership
Interest for the fair market value of such Membership Interest, The fair market value of
the interest shall ba the amount that the Option Member would receive in exchange for

13
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his entire interest In the Company if the Company sold all of its assels, subject to their
liabilities, at thelr falr market value as of the date on which the Option Event ooccurred
and dlstributed the net proceeds from such sale In complete liquidation of the
Company. The consent of all the Managers shall be required to authorizs the exarcise
of such option by the Company. Such option must be exercised by delivery of a written
notice from the Company to the Optlon-Mamber during the aforementioned pariod.
Upon delivery of such notice the exsrcise of such option shall be final and binding .an
the Company and the Option Member,

() If the foregoing‘option is not exercised, the business of the
Company shall continue, and the Option Member shall retain his Membership Interast,

{d) The falr market value of the Optlon Member's Membership. Interest
shall be determined as expeditiously as possible by a disinterested appraiser-mutualty
selectsd by the Option Member and the Company (the Company's selection.being
made by the Manager(s)). if the Option Member and the Company are unable to.agree
on a disinterested appraiser, then the Option Member and the Company shall each
select a disinterested appraiser and If the disinterested appralsers selectad .are not
able to agree as to the falr market value of the interest, then the two- (2) disinterested
appraisars shall select a third disinterested appraiser who shall determine the fair
market value. The determination of the fair market value of the Option Membsr's
Membership Interest by the appraiser or appraisers shall be conclusive and.binding on
all parties. The appraiser {or appraisers) shall arrive at the valuation uslng the valuation
method or methods determined by the appralser(s) to be appropriate in light of the
condition of the Company and the Industry at the time and any other pertinent factors.
All costs of an appraiser mutually selected by the Option Member and the Company .or
the two (2) disinterested appralsers shall be shared equally by the Option Member and -
the Company. All costs of an individually selected appralser shall .be bomne by the
partles selecting such appraiser.

() If the option to purchase the Option Member's Membership
Interest is exercized by the Company, then not later than thirty (30) days after the date
on which the appraisal described above is complete (the "Appraisal Data"), the
Company shall make a distribution of property (which may be cash or other assets of.
the Company) to the Option Member with a value equal in amount to the falr market
valus of the Option Member's Membership Interest; provided, however; that at the
election of the Company such- distribution to the Option Member may be made In five
(8) equal annual installments, the first of which shall be made on the thirtleth (30th) day
after the Appraisal Date and one of which shall be made on the same date in.each of
the four (4) years thereafter, provided, further, however, that notwithstanding an
sloction by the Company to make the distribution fo the Option Member in five (5)
equal annual instaliments, the Company may accelerate without penalty all of such
instaliments at any time or any part of such instaliment at any time. If the Company
elects to make distributions to the Option Member in five (5) equal annual instaliments
as provided herein, the Company, In addition to such annual installments, shall pay the

14
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Option Member additional amounts cornputed as if the Option Member were entitled to
Interest on the undistrlbuted amount of the total distribution to which the Option
Member is entitled hereunder at an annual rate equal to the annual Federal Mid-Tarth
Rate In effect under Section 1274(d) of the Code, as determined: on the 30th day after
the Appraisal Date, which additional amounts, computed like interest, shall-be due and
payable on the same dates as the annual Installments of the distribution payable to'the
. Option Member hereunder. Any unpaid capital contributions of the Option Menther.and
any dameges occurring to the Company as a result of the Optien Event ehall ba taken
into account in determining the net amount due the Option Member &t the slosing, and
any excess of such unpald capital contributions or damages over the amount due at
closing shall be netted against subsequent installment payments as they become.dus.

()] If at a time when the Company has an option to purchase an
Option Member's Membership Interest, it Is prohibited from purchasing all- or any
portion of such Membership Interest pursuant to the Act or any lean agresment, .or
simllar restrictive agreement, the Qption Member and the remaining Mambers shall, to
- the extent permitted by law, take appropriate actlon to adjust the valus of the
Company's agsets from book value to a fair valuation based on aceounting practioes
and principles that are reasonable under the circumstances in order to perrit the
Company to purchase such Membership Interest, If the Company becomes. obligated
to purchase an Option Member's Membership Interest under this Section .afd the
above action cannot be taken or does not create sufficlent value to permit the
Company to do so, the Company shall be obligated to purchase the portion of the :
Membership Interest it s permitted to.purchase, with a proportionate reduction in the \
aggregate purchase price.

() In order to fund any obligations under this Operating Agreement, .
the Company or the Members may maintain such life insurance policies on the-lives .of
one or more Members as the Members determine from time to time to be deslrable.

8.03 Absolute Prohlbitlon. Notwithstanding any other provision in this Article
VIil, the Membership Intarest of Member, in whole or In part, or any rights to
distributions therefrom, shall not be sold, exchanged, conveyed, assignad, pledged,
hypothecated, subjected to a security Interest or otherwise transferred or encumbered,
if, as a result thereof, the Company would be terminated for federal income tax
purpases in the opinion of counsel for tha Company or such action would: result in.a
violatlon of federal or state securities laws in the apinion of counss! for the Company.

8.04 Members Acquiring Membershlip Interest from Company. No Person,
other than the initial Members, who acquires 8 Membership Interest from the Company
shali be admitted as a Member of the Company, except upon the unanimous consent
of the Members.

8.05 Resignation. No Member shall be entitied to reslgn from. the
Company except upon the unanimous written consent of the Members. as

15



08/24/2015 MON 13:03 FAX 540 345 3973 vistar Eye Center 019/025

detarmined in their sole discretion. Any attempted resignation; without such
consent, shall be of no fores or offect. :

8.068 Effect of Prohibited Action. Any transfer or other action In violation of
this Artlcle shall be void ab initic and of no farce or effect whatsoever.

8.07 Rights of an Assignee. If an assignes of a Membershlp Interest !s not
admitted as a Member because of the failure to satisfy the requirements of.Section
8.01 or 8.03 herebf, such assignee shall nevertheless be entitied to receive such
distributions from the Company as the assigning Member would have been.antltiad to
receive under Sectlon 6.07 of this Operating Agreament with respect fo such -
Membership Interest had the aksigning Mermber retalned such Membership interast. .

8.08 Gilft to Famlly Member. Notwithstanding Saction 8.01, a Member shall
not be required to offer to sell his Membership Interest to the Company prior to
transferring his Membership Interest to his spouse or any of his descendants, or to a
trust the sole bensficlarles of which are one or more of his-spouse - and. his
descendants, provided that such transfer is by way of infer vivos gift or testamentary or
intestate succession. Notwithstanding the preceding sentence, no assignae of a
Membership Interest by way of [nter vivos gift or testamentary or intestate succession
shall become a Member of the Company except upon the unanimous consent .of the
non-assigning Members. '

8.09 Transfers from Custodlanships. Notwithstanding Section 8.01 but
subject to the limitations set forth in Section 8,08, any Membership Interest that is held
by & custedian for a minor under the laws of the Commonwealth of Virginia or any
other state shall be fully transferable and assignable to the minor, without .an offer
being made to the Company, when the minor reaches the age of termnination-of such .
custodlanship under the applicable statute.

8.10 All Members Subject to Operating Agreement. Notwithstanding any
other provision of this Operating Agreemant, any Person who becomes a Membar of
the Company shall be subject to all provisions of this Operating Agreement as If such
Person were an original sighatory to this Operating Agreement.

ARTICLE IX

ISSOLUTI

8.01 Events of Dlssolution. The Company shall bé dissolved upon the flrst
to occur of the following:;

(@) Any event which under the Articles requires dissolution of the
Company,
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(6)  The unanimous written consent of the Members-to the dissolution
of the Company.

(c) ' At any time there are no Members; however, the Company ls not
dissolved and is nof required to be wound up if, within six (8) months after the
occurrence of the event that caused the dissociation of the last remaining Meniber, the
personal representative of the last remaining Mamber agrees in writing fo continue the
Company untll the admission of the personal representative of such Member or lts

_ nominee or designee to the Company as a Member, effective as of the occurrence .of
 the evant that caused the dissoclation of the [ast remaining Member.

(d) The entry of a decree of judicial dissolution of the Company -as
provided In the Act.

() Any event not set forth above which under the Act requires
dissolution of the Company.

9.02 Liquldation. Upon the dissolution of the Company, It shall wind .up its
affalrs and distribute its assets in accordance with the Act by either or.a combinatlon of
both of the following methods as the Members shall determine:

(@) Selling the Company's assets and, after the payment of Company
liabilities, distributing the net proceeds therefrom to the Members in proportion to their .
Membearship Interests and in satisfaction thereof; and/or

(b) Distributing the Company's assets to the Members in kind with
each Member accepting an undivided interest in the Company's assets, subject to its
liabilities, in satisfaction of his Membership interest. The interest conveyed o @ach
Member In such assets shall constitute a percentage of the entire’ Interests in such
assots equal fo such Member's Membsership Interest.

8.03 Orderly Liquidation. A reasonabls time as determined by the Managers
not to exceed eighteen (18) months shall be allowed for the orderly liquidation of the
assets of the Company and the discharge of llabilities to the creditors so as to minimize

any losses attendant upon dissolution.

9.04 Distributions. Upon liquidation, the Company assets (Including any.
cash on hand) shall bs distributed in the following order and In accordance with the
following priorities:

(@) First, fo the payment of the debts and liabilities of the Company
and the expenses of liquidation, including a sales commilssion {o the selling agent, if
any; then

(b) Second, to the satﬁng up of any reserves which the Manager(s). I(e_r
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the person or persons carrying out the liquidation) deeim reasenably necessary for any
contingent or unforeseen liabiiities or obligations of the Company, Atthe expiration of
such period as the Manager(s) (or the person or persons carrying out the.liquidation)
shall deem advisable, but in no event to exceed 18 months, the Company shall
- distribute the balance thereof in the manner pravided in the following subsections; then

(6)  Third, to the Members to the extent of their respective positive
Capital Account balances in the ratio of said Capital Accounts, after first taking, into
account the allocations prescribed by Section 8.05 below; then

(d) Fourth, to the Members in proportion to thelr respective
Membershlip Interests. .

(¢) In the event of a distribution in liquidation of the Company's
property In kind, the falr market value of such property shall be determined by a
qualified and disinterested M.A.l, appraiser actively engaged in appraisal work in the
Company’s business, selected by the Manager(s) (or the person or persons carrying
out the liquidation), and each Member shall recelve an undivided interest in such
property equal to the portion of the proceeds to which he would be entitied undet the
Immediately preceding subsections if such property were sold at such fair market -
value. 5

8,05 Taxable Galn or Loss. Taxable income, gain and loss from the sale .or
distribution of Company property Incurred upon or during liquidation and termination of
the Company shall be allocated to the Members as provided in Sectlon 6.08 above.

8.08 No Recoursa Agalnst Members. Except as provided by law, upon
dissolution, each Member shall look solely to the assets of the Company for the return
of his Capital Contribution. If the Company property remaining after the payment or
discharge of the debts and liabilities of the Company ls insufficient to return the Capltal
Contribution of each Member, such Member shall have no recourse against any other
Member. ‘

ARTICLE X
ISC US PROV

10.01 Attorneys’ Fees. in the event any party brings an action to enforce any
provisions of this Operating Agreement, whether such action is at law, in equity.or
otherwise, and such party prevails in such actlon, such party shall be entitied, in
addition to any other rights or remedies available to it, to collect from the non-prevailing
parly or parties the reasonable costs and expenses incurred In the investigation
preceding such action and the prosecution of such action, including but net limited o
reasonable attorneys' fees and court costs,
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10.02 Notleces. Whenever, under the provisions of the Act or other law, the
Articles or this Operating Agreement, notice is required to be given to any Person, .it
shall not be construed to mean exclusively ‘personal notice unless .otherwise
.specifically provided, but such notice may be given in writing, by mail, addressed to the
Company at its principal office from time to time and to any other Person at his-address
as it appears on the records of the Company from time to time, with postage thereon
prepaid. Any such notice shall be deemed to have been givan at the tims it is
deposited in the United States mail. Notice to a Person may also be given personally
or by telegram or telecopy sent to his address as it appears on the records of the
Company. The addresses of the initial Members as shown on the records of .the
Company shall originally be those set forth in Aricle Ill hereof, Any Person may
change his address as shown on the records of the Company by delivering written
notice to the Company in accordance with this Section.

- 10.03 Application of Virginla Law. This Operating Agreement, and the
interpretation hereof, shall be governed excluslvely by its terms and by the laws of the
Commonwealth of Virginia, without reference to its cholce of law provisions, and
specifically the Act.

10.04 Amendments. No amendment or modification of this Operating
Agreement shall be effective except in accordance with the provisions of Section 4.02,

10,06 Construction. Whenever the singular number Is used in this Opsrating
Agreement and when required by the context, the same shall include the plural, and
the mascullne gender shall Includs the'feminine and neuter genders, and vica versa.

10.06 Headings. The headings In this Operating Agreement are inserted for
convanlence only and are in no way intended to describe, Interpret, define, or {imit the
scope, extent or intent of this Operating Agreement ar any provision hereof.

10.07 Walvers, The failure of any party to seek redress for violation of or to
insist upon the strlet performance of any covenant or condition of this Oparating
Agresmant shall hot prevent a subsequent act, which would have originally constifuted
a violation, from having the effect of an original violation,

10.08 Rights and Remedies Cumulative. The rights and remadies provided by
this Operating Agreement are cumulative and the use of any one right or remedy by
any party shall not preclude or walve the right to use any or all other remedies. Such
rights and remedies are given in addition-to any other rights the partles may have by
law, statuts, ordinance or otherwisa. '

10.08 Severabllity. If any provision of this Operating Agreement or the
application thereof to any Person or circumstance shall be invalid, illegal or
unenforceable to any extent, the remainder of this Operating Agresment and the
application thereof shall not be affected and shall be enforceable to the fullest extent
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permitted by law.

10.10 Helrs, Successors and Asslgns, Each and all of tha.¢covenants, terms,
provisions and agresments herein contained shall be binding upon and inure to- the
benefit of the parties hereto and, to the extent permitted by this Operating Agreement,
their respective heirs, legal representatives, successors and assigns.

- 10.11 Creditors, Nons of the provisions of this Operating Agreement shall be
for the benefit of or enforceable by any creditor of the Company.

10.12 Countsrparts, This Operating Agreement may be éxecuted in
counterparts, each of which shall be deemed an origihal, but all of which shail

constitute one and the same instrument,

10.13 Entlre Agreement This Operating Agreement sats forth all of the
promises, agreements, conditions and understandings betwsen the partles. respacting
the subject matter hereof and supersedes all prior negotiations, conversations,
discussions, correspendence, memoranda and agreements between ‘the parties
conceming such subject matter. )
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The undersigned, being all the ‘Members of the Company, hereby agres,
acknowledge and certify that the foregeing Operating Agreement constitutes:the sole
and entlre Operating Agreement of the Company, unanimously adopted by the
Members of the Company as of the date first we :

Stott A. Strelow
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EXHIBIT A

FAIR MARKET VALUE AT
DATE OF CONTRIBUTION
MEMBER PROPERTY TO THE CQMPANY



NARRATIVE

The applicant, Franklin Road Properties, LLC, owns an undeveloped 0.32 acre parcel
on Franklin Road (TM#1300121). The parcel is zoned R-12. Neighboring parcels
(TM#1300116 and 1300120) on Franklin Road (the “Adjacent Franklin Road Properties™)
are zoned MX and are used as medical office buildings. The applicant wishes to rezone the
0.32 acre parcel from R-12 to MX (c).

For an extended period of time, parking for customers and employees of the Adjacent
Franklin Road Properties has been problematic. A 2002 cross-easement agreement between
the parties allowed for joint access to Avenham Road through the Vistar parcel
(TM#1300120). Because of a lack of adequate on-site parking, Vistar employees, as well as
employees of the dental offices on tax parcel 1300116 have been forced to park on
neighboring streets. To lessen that impact on neighboring streets and to provide for safer
employee parking, the applicant, comprised of physicians affiliated with Vistar, proposes to
develop a parking lot containing eighteen (18) parking spaces on the subject property to
serve the Adjacent Franklin Road Properties. That parking lot would be used exclusively by
the Adjacent Franklin Road Properties, as more fuily set forth in a cross-easement
agreement, the current draft of which is enclosed.

Without this additional parking, the functionality of the existing medical office
buildings is severely handicapped.

As shown on the proffered Development Plan, a landscape buffer would be installed
around the small parking lot. No new access to Franklin Road would be created since the
existing access for the Adjacent Franklin Road Properties would serve the parking lot as
provided by the new cross-easement agreement. As illustrated on the enclosed Sections, the
finished grade of the parking lot will not be significantly different than current grades.
Views from the adjoining residential properties are also illustrated on the enclosed Sections.



Consideration: N/A Prepared by and Return to:
Marycllen F. Goedlatte, Esg.

Tax Map Nos.: 1300120 VSB #18073
1300116 Glenn, Feldmann, Darby & Goodlatte
1300121 P. O. Box 2887

Roanoke, Virginia 24001-2887

CROSS-EASEMENT AGREEMENT

THIS CROSS-EASEMENT AGREEMENT (this “Agreement”) is executed, delivered
and made effective as of this __ day of , 2015 (the “Effective Date”), by and
among VISTAR PROPERTIES, LLC, a Virginia limited liability company, whose address is
2802 Brandon Avenue, 5.W., Roanocke, Virginia 24015 (“Vistar”), KENNETH D. CUMINS and
LINDA R. CUMINS, TRUSTEES UNDER THE CUMINS LIVING TRUST DATED
JUNE 16, 2004, and any amendments thereto (collectively, “Cumins”), whose address is 5145
Partridge Circle, S.W., Roanoke, Virginia 24018, and FRANKLIN ROAD PROPERTIES,
LLC, a Virginia limited liability company, whose address is 3320 Franklin Road, Roanoke,
Virginia 24014 (“Franklin Road Properties’).

WITNESSETH:

Background Information and Preliminary Statements

The parties recite the following facts:

A. The Parties; General Location of the Properties. Vistar, Cumins, and Franklin Road
Properties are each the owner of certain adjoining parcels of real property located in the
City of Roanoke, Virginia.

B. The Vistar Property. Vistar owns that certain parcel of real estate located at the corner of
Franklin Road, S.W. and Avenham Avenue, S.W. in the City of Roanoke known as 3320
Franklin Road, S.W. (Tax Map No. 1300120) (the “Vistar Property™).

C. The Cumins Property. Cumins are the owners of an adjacent parcel fronting on Franklin
Road, S.W. to the north of the Vistar Property and known as 3308 & 3310 Franklin Road,
S.W. (Tax Map No. 1300116) (the “Cumins Property”).

D. The Franklin Road Properties Property. Franklin Road Properties is the owner of an
adjacent parcel fronting on Franklin Road, S.W. to the north of the Cumins Property (Tax
Map No. 1300121) (the “FRR Property™). The Vistar Property, the Cumins Property and
the FRR Property are sometimes hereinafter collectively referred to as the “Properties”.

E. The Existing Easement. A Cross Easement Agreement dated June 24, 2002 and recorded
in the City of Roanoke Circuit Court Clerk’s Office as Instrument Number 020012049 (the




“Existing Easement”), granted cross-easements benefitting the Cumins Property and the
Vistar Property by providing access to and from Franklin Road and Avenham Avenue as
more particularly described in the Existing Easement. The rights and obligations contained
in this Agreement are in addition to, and not in replacement of, the rights and obligations
set forth in the Existing Easement.

F. General Description of the Easements Granted Herein. Franklin Road Properties intends
to construct a parking lot containing up to 18 parking spaces on the FRR Property (the
“Parking Lot”). The Parking Lot will primarily serve the Vistar Property, but will provide
no less than 4 parking spaces for the benefit of the Cumins Property. In order to provide
for the development and use of the Parking Lot, to provide for the coordinated ingress,
egress and access to, from and between the Properties and Franklin Road, the parties have
agreed to grant certain easements over the Properties and to impose certain requirements
on the parties hereto and their respective successors and assigns, which easements and
obligations are generally described herein.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, as set forth in the foregoing
Background Information and Preliminary Statements, and of the mutual promises herein set forth,
and for $10.00 and other good and valuable consideration paid, the parties do hereby grant and
convey to each other with general warranty the following easements and do hereby make the
following related agreements on and subject to the following terms, conditions, covenants,
restrictions and provisions, intending to be legally bound hereby:

ARTICLE ]

Franklin Road Properties Easement to Vistar

Section 1.01. Parking Easement. Subject to the terms and conditions set forth in this
Agreement, Franklin Road Properties hereby grants and conveys to Vistar for the benefit of the
Vistar Property a non-exclusive easement for the purpose of vehicular parking on the areas
designated by Franklin Road Properties for vehicular parking on the Parking Lot. Franklin Road
Properties intends to develop eighteen (18) spaces on the Parking Lot, fourteen (14) of which shall
be for the use of employees in and visitors to the Vistar Property. Nothing in this agreement shall
prohibit Franklin Road Properties from modifying the layout of the Parking Lot. Franklin Roanoke
Properties hereby reserves the right to use such areas of the FRR Property and the Parking Lot for
all purposes which will not interfere with the Vistar Property’s enjoyment of the rights granted
hereby. Franklin Road Properties shall have the right from time to time to establish, modify and
enforce reasonable rules and regulations with respect to the Vistar Property’s use of the designated
parking areas on the Parking Lot.




Section 1.02. Non-Obstruction Agreement. Franklin Road Properties shall not cause any
improvements to be made on the FRR Property which unreasonably interfere with the use of the
Parking Lot by Vistar.

ARTICLE Il

Franklin Road Properties Easement to Cumins

Section 2.01. Parking Easement. Subject to the terms and conditions set forth in this
Agreement, Franklin Road Properties hereby grants and conveys to Cumins for the benefit of the
Cumins Property a non-exclusive easement for the purpose of vehicular parking on the areas
designated by Franklin Road Properties for vehicular parking on the Parking Lot. Franklin Road
Properties intends to develop eighteen (18) spaces on the Parking Lot, four (4) of which shall be
for the use of the Cumins Property, including its owners, tenants, and their employees, agents, and
visitors. Nothing in this agreement shall prohibit Franklin Road Properties from modifying the
layout of the Parking Lot. Franklin Roanoke Properties hereby reserves the right to use such areas
of the FRR Property and the Parking Lot for all purposes which will not interfere with the Cumins
Property’s enjoyment of the rights granted hereby. Franklin Road Properties shall have the right
from time to time to establish, modify and enforce reasonable rules and regulations with respect
to the Cumins Property’s use of the designated parking areas on the Parking Lot.

Section 2.02. Non-Obstruction Agreement. Franklin Road Properties shall not cause any
improvements to be made on the FRR Property or take any actions which interfere with the use of
the FRR Property by Cumins.

ARTICLE III

Reciprocal Easements;
Cumins to Vistar and Vistar to Cumins

Section 3.01. Ingress/Egress Easement. Subject to the terms and conditions set forth in
this Agreement, Cumins hereby grants and conveys to Vistar and its successors and assigns, as an
easement appurtenant to the Vistar Property, a non-exclusive easement for the purpose of
pedestrian and vehicular ingress, egress, passage and traffic, but not for parking, upon, over, across
and through the paved travel areas not designated for parking of the Cumins Property in order to
access the Parking Lot, Franklin Road, and the Vistar Property. Cumins hereby reserves the right
to modify the designated parking and travel areas in a manner, and to use the Cumins Property for
all purposes, which will not interfere with Vistar’s enjoyment of the rights granted hereby. Except
as expressly set forth in this Agreement, free vehicular and pedestrian access between the Vistar
Property and the Parking Lot and Franklin Roadshall not be impeded by Cumins and shall at all
times be maintained.




Section 3.02. Non-Obstruction Agreement. Cumins shall not cause any improvements to
be made on the Cumins Property which interfere with the use of this ingress/egress easement by
Vistar,

Section 3.03. Ingress/Egress Easement. Subject to the terms and conditions set forth in
this Agreement, Vistar hereby grants and conveys to Cumins and its successors and assigns, as an
easement appurtenant to the Cumins Property, a non-exclusive easement for the purpose of
pedestrian and vehicular ingress, egress, passage and traffic, but not for parking, upon, over, across
and through the paved travel areas not designated for parking of the Vistar Property in order to
access the Parking Lot, Avenham Avenue, and Franklin Road. Vistar hereby reserves the right to
modify the designated parking and travel areas in a manner, and to use the Vistar Property for all
purposes, which will not interfere with Cumins' enjoyment of the rights granted hereby. Except
as expressly set forth in this Agreement, free vehicular and pedestrian access between the Cumins
Property and the Parking Lot, Avenham Avenue, and Franklin Road shall not be impeded by Vistar
and shall at all times be maintained.

Section 3.04. Non-Obstruction Agreement. Vistar shall not cause any improvements to
be made on the Vistar Property which interfere with the use of this ingress/egress easement by
Cumins,

ARTICLE IV

Cumins and Vistar Easements to Franklin Road Properties

Section 4.01. Ingress/Egress Easement. Subject to the terms and conditions set forth in
this Agreement, Cumins hereby grants and conveys to Franklin Road Properties and its successors
and assigns, as an easement appurtenant to the FRR Property, a non-exclusive easement for the
purpose of pedestrian and vehicular ingress, egress, passage and traffic upon, over, across and
through the Cumins Property in order to provide access for the Parking Lot to and from Franklin
Road and the Vistar Property. Cumins hereby reserves the right to use the Cumins Property for
all purposes which will not interfere with Franklin Road Properties’ enjoyment of the rights
granted hereby. Except as expressly set forth in this Agreement, free vehicular and pedestrian
access between the Parking Lot, Franklin Road and the Vistar Property shall not be impeded by
Cumins and shall at all times be maintained.

Section 4.02. Temporary Easements. Cumins hereby grants and conveys to Franklin Road
Properties a non-exclusive temporary access easement over the existing paved travel areas not
designated for parking on the Cumins Property for the purposes of providing contractor access to
the FRR Property in order to develop and construct the Parking Lot, and to provide periodic access
to the Parking Lot for the purpose of maintaining the same. Franklin Road agrees to promptly
repair all damage to the Cumins Property and the paved areas thereon caused as a result of use of
this temporary construction casement,



Section 4.03. Non-Obstruction Agreement, Cumins shall not cause any improvements to
be made on the Cumins Property which interfere with the use of this ingress/egress easement by
Franklin Road Properties.

Scction 4.04. Ingress/Egress Easement. Subject to the terms and conditions set forth in
this Agreement, Vistar hereby grants and conveys to Franklin Road Properties and its successors
and assigns, as an easement appurtenant to the FRR Property, a non-exclusive easement for the
purpose of pedestrian and vehicular ingress, egress, passage and traffic upon, over, across and
through the Vistar Property in order to provide access for the Parking Lot to and from Avenham
Avenue and the Cumins Property. Vistar hereby reserves the right to use the Vistar Property for
all purposes which will not interfere with Franklin Road Properties’ enjoyment of the rights
granted hereby. Except as expressly set forth in this Agreement, free vehicular and pedestrian
access between the Parking Lot, Avenham Avenue, and the Cumins Property shall not be impeded
by Vistar and shall at all times be maintained.

Section 4.05. Non-Obstruction Agreement. Vistar shall not cause any improvements to
be made on the Vistar Property which interfere with the use of this ingress/egress easement by
Franklin Road Properties.

ARTICLE V

Parking Requirements Related to the Properties

Section 5.01. Minimum and Maximum Parking. As a result of the square footage of the
existing improvements on the Cumins Property and the Vistar Property, and their current
classification as medical clinics under the City of Roanoke Zoning Ordinance, there are minimum
and maximum parking requirements attached to each. The parties agree that for the purpose of
meeting the City of Roanoke minimum and maximum parking requirements, parking requirements
applicable to the Properties shall be combined and shall be deemed to be shared. The parties agree
to execute such documents as may be required by the City of Roanoke to confirm such sharing for
the purpose of complying with City of Roanoke development and zoning requirements. The
parties also recognize that a portion of the parking spaces in the Parking Lot may need to be
pervious in order to meet City of Roanoke development requirements.

ARTICLE VI

Contingencies

Section 6.01. Zoning. The parties recognize and agree that the Parking Lot cannot be
constructed until the zoning classification of the FRR Property is changed to a zoning district
which allows off-site parking. Franklin Road Properties is in the process of seeking that zoning
amendment. Accordingly, the parties recognize and agree that the easements granted herein are
subject to Franklin Road Properties’ ability to rezone the Parking Lot and to develop the Parking
Lot so as to meet all City of Roanoke development requirements.

5



Section 6,02. Agreement with Vistar. The parties further understand, recognize, and agree
that the obligations set out herein are subject to Vistar and Franklin Road Properties entering into
a mutually acceptable agreement which addresscs the development of, ownership of, and
maintenance of the Parking Lot.

Scction 6.03. Recordation. Once the agreement described in Section 6.02 above has been
executed by Vistar and Franklin Road Properties, and once the Parking Lot has been rezoned to
permit its development, the parties agree that this Agreement may be recorded by Franklin Road
Properties or Vistar. Until such time, the parties agree that this Agreement shall not be put to
record.

Section 6.04. Termination of Easement. The parties agree that if the Parking Lot has not
been developed, or the contingencies set forth in Sections 6.01 and 6.02 are not satisfied, by
, this Agreement and the rights and obligations provided herein shall

terminate.
ARTICLE VII

Maintenance Obligations

Section 7.01. Maintenance of the Access and Parking Easement Areas. Except for
maintenance or repairs the need for which arises from the acts or omissions of the other party, its
agents, employees, tenants, licensees or invitees, each party shall be solely responsible for the
maintenance, including snow removal, and repair of the parking and easement areas located on
their respective Properties. The costs of any and all repairs or maintenance which a party, in its
reasonable discretion, determines arise from the acts or omissions of the other party, its agents,
employees, tenants, licensees or invitees, shall be borne solely by the other party, Such party
agrees to carry out any maintenance or repair activity required under this section with diligence
and dispatch and shall use its best efforts to complete the same in the shortest commercially
reasonable time under the circumstances, but in no event shall such maintenance or repair activity
continue without completion for more than sixty (60) days. Such party shall not carry out any such
maintenance or repair activity in such a manner as to interfere unreasonably with the other party’s
use and enjoyment of its Property. If a party fails to comply with the requirements of this Section,
or unreasonably interferes with the rights granted or reserved to the other party hereunder, then,
after having complied with the procedures set forth in Section 9.01 hereof, the other party may
pursue any of the remedies afforded to it under Section 9.02 hereof.




ARTICLE VIII
Indemnification

Section 8.01. Indemnification.

(a) By Vistar, Except for injuries, deaths, losses, damages, or other matters
resulting from the acts or omissions of Cumins or Franklin Road Properties or of the agents,
employees, licensees and invitees (excluding Vistar) thereof, Vistar shall indemnify Cumins and
Franklin Road Properties and save them harmless from and against all loss, liability, damage,
actions, causes of action, or claims for injury, death, loss or damage of whatever nature to any
person, property or business interest caused by or resulting from an act or omission of Vistar or
agents, employees, servants, licensees (excluding Cumins and Franklin Road Properties), invitees,
tenants or subtenants of Vistar in respect of the matters set forth in this Agreement, and from and
against any and all costs, expenses or liabilities (including reasonable fees of attorneys, paralegals,
experts, court reporters and others) incurred by Cumins or Franklin Road Properties in connection
with any claim, action or proceeding in respect of any such loss, liability, damage or claim.

(b) By Cumins. To the extent allowable by law, except for injuries, deaths,
losses, damages, or other matters resulting from the acts or omissions of Vistar or Franklin Road
Properties or of the agents, employees, licensees and invitees (excluding Cumins) thereof, Cumins
shall indemnify Vistar and Franklin Road Properties and save them harmless from and against all
loss, liability, damage, actions, causes of action, or claims for injury, death, loss or damage of
whatever nature to any person, property or business interest caused by or resulting from an act or
omission of Cumins or agents, employees, servants, licensees (excluding Vistar and Franklin Road
Properties), invitees, tenants or subtenants of Cumins in respect of the matters set forth in this
Agreement, and from and against any and all costs, expenses or liabilities (including reasonable
fees of attorneys, paralegals, experts, court reporters and others) incurred by Vistar or Franklin
Road Properties in connection with any claim, action or proceeding in respect of any such loss,
liability, damage or claim.,

(©) By Franklin Road Properties. Except for injuries, deaths, losses, damages,
or other matters resulting from the acts or omissions of Cumins or Vistar or of the agents,
employees, licensees and invitees (excluding Franklin Road Properties) thereof, Franklin Road
Properties shall indemnify Cumins and Vistar and save them harmless from and against all loss,
liability, damage, actions, causes of action, or claims for injury, death, loss or damage of whatever
nature to any person, property or business interest caused by or resulting from an act or omission
of Franklin Road Properties or agents, employees, servants, licensees (excluding Cumins and
Vistar), invitees, tenants or subtenants of Franklin Road Properties in respect of the matters set
forth in this Agreement, and from and against any and all costs, expenses or liabilities (including
reasonable fees of attorneys, paralegals, experts, court reporters and others) incurred by Cumins
or Vistar in connection with any claim, action or proceeding in respect of any such loss, liability,
damage or claim.




ARTICLE IX

Defaults and Remedies

Scction 9.01. Defaults. If any party (the “defaulting party”) should fail to observe any of
the terms, conditions, restrictions or provisions of, or should fail to perform any of its covenants
or obligations under this Agreement within a period of thirty (30) days after either of the other
party (the “non-defaulting party”) has given to the defaulting party written notice thereof, then the
defaulting party shall be in default under this Agreement; provided that if the obligation is of such
a nature that the same cannot, with due diligence, be reasonably performed within such 30-day
period, then such default shall be deemed to have been cured if the defaulting party commences
such performance within such 30-day period and thereafier undertakes and proceeds with due
diligence to complete the same and does complete the same within a reasonable time. If a default
has occurred and is not cured within the time period specified in this section, then the non-
defaulting party shall have all of the rights and remedies afforded to it by law and also all of the
rights and remedies set forth in Section 9.02 hereof (whether or not they are expressly provided by
statute or recognized by judicial precedent), any one or more of which may be exercised and
enforced independently or concurrently at any time after such default, without further notice to the
defaulting party and without waiving any of the non-defaulting parties’ other rights and remedies,
and all of which shall, to the extent applicable, survive the termination of any right granted in this
Agreement,

Section 9.02. Remedies.

(@) Cure. If cure is not effectuated within the time periods as provided in
Section 9.01 above, the non-defaulting party may cure, but is not required to cure, any default of
the defaulting party under this Agreement; and if the non-defaulting party should do so, then it
shall be entitled to be reimbursed for all reasonable costs and expenses incurred by it in connection
therewith, from either the defaulting party, its contractors, or its insurance carriers.

(b)  Civil Actions. The non-defaulting party may sue the defaulting party for
the specific performance of any obligation undertaken by the defaulting party in this Agreement,
for injunctive or other equitable relief, or for damages in any court of competent jurisdiction in
order to recover any such amount as may be due and payable to the non-defaulting party.

Section 9.03. Obstruction Defaults. Notwithstanding anything to the contrary contained
in this Agreement, and except where obstruction is reasonably necessitated in order to perform any
maintenance or repair obligation for an easement in accordance with this Agreement, in the event
vehicular access through an easement area is completely obstructed (each such event, an
“QObstruction Default™), the owner of the benefited parcel may notify the owner of such easement
arca by any means reasonable under the circumstances, including via facsimile or telephone, of
the Obstruction Default and demand that the Obstruction Default be remedied. If, after twenty-
four (24) hours after such notice has been provided, the owner of the easement area has not
remedied the Obstruction Default or commenced to remedy the Obstruction Default and thereaiter
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remedies such Obstruction Default within forty-eight (48) hours, the owner of the benefited parcel
shall have the right (but not the obligation) to enter upon such easement area and remedy the
Obstruction Default and shall be reimbursed by the owner of the easement area for the reasonable
costs for such remedy upon demand.

ARTICLE X

Force Majeure

Section 10.01. Delays. The time periods by which a party is required to perform its
obligations under this Agreement shall be extended by the period of any delays arising by reason
of excused causes which render performance impracticable. Excused causes include, without
limiting the generality of the foregoing, war, nuclear disaster, insurrection, strikes or other labor
disputes, unavailability of materials, riot, rationing, civil disobedience, fire, flood, hurricane,
earthquake, any act of God and acts, failures to act, actions and proceedings or regulations of any
governmental authority (whether legislative, executive, administrative or judicial).
Notwithstanding the foregoing, excused causes shall not include (i) causes which result from the
gross negligence or willful misconduct of the party seeking an extension of time pursuant to this
Section 10.01 or (i) a lack of funds.

ARTICLE XI

Notices: Notice of Transfer

Section 11.01. Notices. Except as set forth in Section 9.03, any notice or other
communication required or permitted to be given to a party under this Agreement shall be in
writing and shall be given by one of the following methods to such party at the address set forth at
the end of this Section 11.01: (i) It may be sent by ordinary U.S. mail or by registered or certified
U.S. mail, return receipt and postage prepaid, or (i1) it may be delivered in person or by over-night
courier, facsimile, or any other means for transmitting a written communication provided that
such means allows for confirmation of receipt which confirmation shall be required to effectuate
notice under this Section 11.01. Any such notice shall be deemed to have been given upon receipt
or refusal of receipt. Either party may change its address for notice by giving written notice thereof
to the other party. The address of each party for notice initially is as follows:

If to Vistar:

Vistar Properties, LLC
3320 Franklin Road
Roanoke, Virginia 24014
Facsimile:




If to Cumins:

Kenneth D. Cumins and Linda R. Cumins, Trustees
5145 Partridge Circle, S.W.

Roancke, Virginia 24018

Facsimile:

If to Franklin Road Propertics:

Franklin Road Properties, LLC
3320 Franklin Road

Roanoke, Virginia 24014
Facsimile:

Section 11.02. Notice of Transfer, If a party should transfer its interest in its Property, it
shall immediately notify the other party of such transfer in the manner provided in Section 11.01
hereof. Such notice shall contain the name of the transferee and the address of such transferee for
purposes of receiving notices hereunder. If a party fails to notify the other of a transfer of its interest
in its Property, or fails to include the address of the transferee in a transfer notice, the other party
may, but shall not be obligated to, send notices hereunder to such transferce at the tax mailing
address listed for such transferee on the books of the City of Roanoke tax collector’s office until
such time as the transferee has notified the other party of a different notice address in the manner
provided in Section 11.01] hereof.

ARTICLE XII
Miscellaneous Provisions

Section 12.01. Successors and Assigns. Except as otherwise provided herein, this
Agreement shall inure to the benefit of and be binding upon the respective successors and assigns
(including successive, as well as immediate, successors and assigns) of the parties hereto.

Section 12.02. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia. The parties hereby submit to the
exclusive jurisdiction of the state courts located in the City of Roanoke, Virginia, in any action or
proceeding arising out of, or related to this Agreement, and the parties hereby agree that all claims
in respect to any action or proceeding shall be heard or determined only in these courts,

Section 12.03. Remedies Cumulative. All rights and remedies of the parties hereto
enumerated in this Agreement shall be cumulative and, except as specifically contemplated
otherwise by this Agreement, none shall exclude any other right or remedy allowed at law or in
equity, and said rights or remedies may be exercised and enforced concurrently, No waiver by
any party of any covenant or condition of this Agreement, to be kept or performed by any other
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party to this Agreement, shall constitute a waiver by the waiving party of any subsequent breach
of such covenant or conditions, or authorize the breach or non-observance on any other occasion
of the same or any other covenant or condition of this Agreement.

Section 12.04. Duplicate Originals. This Agreement may be executed in one or more
counterparts, each of which shall be deemed to be a duplicate original, but all of which, taken
together, shall constitute a single instrument.

Section 12.05. Article and Section Captions. The Article and Section captions contained
in this Agreement are included only for convenience of reference and do not define, limit, explain
or modify this Agreement or its interpretation, construction or meaning and are in no way to be
construed as a part of this Agreement.

Section 12.06. Severability. If any provision of this Agreement or the application of any
provision to any person or entity or any circumstance shall be determined to be invalid or
unenforceable, then such determination shall not affect any other provision of this Agreement or
the application of said provision to any other person or entity or circumstance, all of which other
provisions shall remain in full force and effect.

Section 12.07. Amendments in Writing, No change, amendment, termination or attempted
waiver of any of the provisions of this Agreement shall be binding upon any party unless in writing
and signed by all of the parties hereto.

Section 12.08. Agreement for Exclusive Benefit of Parties; Further Assurances. The
provisions of this Agreement are for the exclusive benefit of the parties hereto and not for the
benefit of any other person or entity, nor shall this Agreement be deemed to have conferred any
rights, express or implied, upon any third person or entity. The parties agree that each will execute
such additional documents as may be reasonably required to effectuate the terms of this
Agreement.

Section 12.09. No Partnership, Joint Venture or Principal-Agency Relationship. Neither
anything contained in this Agreement nor any acts of the parties hereto shall be deemed or

construed by the parties hereto, or any of them, or by any third person or entity, to create the
relationship of principal and agent, or of partnership, or of joint venture, or of any such association
between the parties to this Agreement.

Section 12.10. Written Consent Required. Whenever a party is requested to consent to or
approve of any matter with respect to which its consent or approval is required by this Agreement,
such consent or approval, if given, and unless a shorter time period is specified herein, shall be
given in writing and shall be given within thirty (30) days of request therefor. Failure to consent,
reject, approve or disapprove in writing within such thirty (30) day period (or such shorter time
period as may be specified herein) shall constitute consent and approval.

11



Section 12,11, Reasonableness of Consent or Approval. Whenever a party is entitled to
exercise some right under this Agreement, only with the prior consent or approval of another party,
such consent or approval shall not be unreasonably withheld, delayed or conditioned, unless
otherwise stated herein.

Section 12.12. Covenants Run With the Land. It is intended that the covenants, easements,
agreements, promises and duties of each party, as sct forth in this Agreement, shall be construed
as covenants and not as conditions and that, to the fullest extent legally possible, all such covenants
shall run with and be enforceable against both the covenantor and the land or constitute equitable
servitudes as between the parcel of the respective covenantor, as the servient tenement, and the
parcel of the respective covenantee, as the dominant tenement.

Section 12.13. No Merger. All of the provisions of this Agreement are for the mutual
benefit and protection of the present and all future owners of the Properties; and if there should at
any time be common ownership of any of the Properties, or any estate therein, then it is the
intention of the parties hereto that there be no merger into the respective fee simple estates of the
rights and benefits and the obligations and burdens of this Agreement, but rather that such rights
and benefits and such obligations and burdens shall be separately preserved for the benefit of all
future owners of the fee simple estates in said Properties.

Section 12.14. No Dedication. Nothing in this Agreement shall be deemed to constitute a
gift, grant or dedication of any portion of the Properties to the general public or for any public
purpose, provided that the parties shall have the right to extend the benefit of any of the easements
granted herein to any governmental unit, public body and/or utility company for the purpose of the
construction, installation, operation, maintenance, repair, relocation, modification, extension or
alteration of utility lines and related facilities, but such grant shall be subject to the terms and
conditions hereof,

Section 12.15. Termination of Liability Upon Transfer. Ifthe owner of a Property should
transfer its fee simple interest in and ownership of such Property, then the liability of the transferor
for the breach of any covenant or provision contained in this Agreement and the liability of the
transferor for any obligation arising under this Agreement occurring after the date of such transfer,
shall automatically be terminated; and the transferee, by the acceptance of the conveyance of such
fee simple interest, shall automatically be deemed to have accepted, assumed and agreed to observe
or perform such covenant or provision after the date of such transfer.

Section 12.16. Compliance With Laws, The parties, at their sole cost and expense, shall
obtain any necessary licenses and permits and otherwise shall comply with any and all federal,
state, local and other governmental statutes, laws, rules, orders, regulations and ordinances
affecting or relating to their respective Properties, including, without limitation, any requirements
or obligations set forth in any applicable zoning ordinance or limitation text.

Section 12.17. Restoration. If, as a result of the exercise of any easement rights created
under this Agreement, a party shall damage or disturb the improvements of the other party
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(ordinary wear and tear excepted) that are part of or are permanently located in the easement area,
the party causing such damage or disturbance shall promptly repair or restore the Property of such
other party to, as near as possible, the condition existing prior to such damage or disturbance.

IN WITNESS WHEREOF, the parties have caused the Cross-Easement Agreement to be
executed under seal by their duly authorized representatives, to be effective as of the date first
above written.

VISTAR PROPERTIES, LLC,
a Virginia limited liability company

By:

Its:

Kenneth D. Cumins, Trustee under the
Cumins Living Trust dated June 16, 2004,
and any amendments thereto

Linda R. Cumins, Trustee under the
Cumins Living Trust dated June 16, 2004,
and any amendments thereto

FRANKLIN ROAD PROPERTIES, LLC,
a Virginia limited liability company

By:

Its:

[NOTARY ACKNOWLEDGMENTS ON FOLLOWING PAGES]
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STATE OF )

) to-wit:
CITY / COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,
2015, by S — ==, of Vistar Properties,

LLC, a Virginia limitcd_li-z;kmit; company, on behall of said company.

Notary Public

Commission Expires:
Registration Number:

STATE OF )
) to-wit:
CITY / COUNTY OF )
The foregoing instrument was acknowledged before me by Kenneth D, Cumins, Trustee
under the Cumins Living Trust dated June 16, 2004, this day of , 2015,
Notary Public

Commission Expires:
Registration Number:
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STATE OF )

) to-wit:
CITY /COUNTY OF )
The forcgoing instrument was acknowledged before me by Linda R, Cumins, Trustee
under the Cumins Living Trust dated June 16, 2004, this day of , 2015,
Notary Public

Commission Expires:
Registration Number:

STATE OF )
) to-wit:
CITY /COUNTY OF )
The foregoing instrument was acknowledged before me this day of :
2015, by , of Franklin Road

Properties, LLC, a Virginia limited liability company, on behalf of said company.

Notary Public

Commission Expires:
Registration Number:




PROFFER TO BE ADOPTED
ON
ROANOKE CITY TAX PARCEL NO. 1300121

The property shall be developed in substantial conformity with the Development
Plan prepared by Lumsden Associates, P.C. dated July 8, 2015 and revised
September 17, 2015 and attached hereto as Exhibit A ("Development Plan")
subject to those changes which may be required by the City of Roanoke during
development plan review.
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AREA AND ABUTTING RESIDENTIAL DISTRICTS, AND
DECIDUOUS TREES PLANTED THROUGHOUT THE
REMAINDER OF THE AREA AT A DENSITY
(ONE) PER 150 SF. :
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LUMSDEN ASSOCIATES, P.C.
ENGINEERS-SURVEYORS-PLANNERS
ROANOKE, VIRGINIA

Lot 3A b

—

PHONE: (540) 774-4411

-,

TAX # 1300120
VISTAR PROPERTIES, LLC
INSTR. IWW4 B
ZONED MX

EXHIBIT "A"
DEVELOPMENT PLAN

PROPERTY OF
FRANKLIN ROAD PROPERTIES, LLC
SITUATED ALONG FRANKLIN ROAD
CITY OF ROANOKE, VIRGINIA

REVISED: September 17, 2015

July 8, 2015

4664 BRAMBLETON AVENUE

P.O. BOX 20669 FAX: (540) 772-9445 | COMM. No:

11-242

ROANOKE, VIRGINIA 24018 E-MAIL: MAIL@LUMSDENPC.COM
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SECTION 1

NOTE:
THE SECTIONS SHOWN ARE DERIVED USING CITY OF ROANOKE BASE

MAPPING.

-
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SECTION 2

GRAPHIC SCALE

B

EXHIBIT "B"

-

i

PROPOSED SECTIONS

PROPERTY OF

— & | LUMSDEN ASSOCIATES, P.C.
NGINEERS-SURVEYORS-PLANNERS
ROANOKE, VIRGINIA

w:\drawings\2011\11242\eng\11242rezone.dwg

SECTION 3

4664 BRAMBLETON AVENUE
P.O. BOX 20669
ROANOKE, VIRGINIA 24018

FRANKLIN ROAD PROPERTIES, LLC
SITUATED ALONG FRANKLIN ROAD
CITY OF ROANOKE, VIRGINIA

Ll July 8, 2015
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PHONE: (540) 774-4411
FAX: (540) 772-9445
E-MAIL: MAIL@LUMSDENPC.COM
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